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ANNUAL REPORT 2008

Notice of Annual General Meeting
Continued

Explanatory notes to the proposed resolutions
Resolution 1: Directors’ report and financial statements
The directors will present their report, the auditors’ reports and the audited financial statements for the year ended 31 October 2008 to the meeting as
required by law.

Resolution 2: Directors’ remuneration report
The directors will present their remuneration report for the year ended 31 October 2008. 

Resolutions 3 and 4: Re-appointment of directors
Biographical details of all those directors who are offering themselves for re election at the meeting are set out on page 9 of the enclosed annual report
and accounts

Resolution 5: Re-appointment of auditors
The Company is required to appoint auditors, at each general meeting at which accounts are presented, to hold office until the end of the next such
meeting. The resolution, which is recommended by the audit committee, proposes the re-appointment of Ernst & Young, the Company’s existing auditors.

Resolution 6: Remuneration of auditors
This resolution authorises the directors to determine the remuneration paid to the auditors.

Resolution 7: Directors’ authority to allot shares
Resolution 7 authorises the directors, pursuant to Section 80 of the Act, to allot relevant securities generally up to a maximum nominal amount of
£123,710. This authority if granted will terminate on the date of the annual general meeting in 2010 or 1 May 2010, whichever is the earlier. The
directors have no present intention of exercising this authority.

Resolution 8: Director’s authority to allot shares for cash
Subject to the passing of resolution 7, resolution 8 would authorise the directors, under Section 95 of the Act, to allot equity securities wholly for cash
other than on a pre-emption basis to existing shareholders in connection with a rights issue and otherwise in connection with a rights issue, up to an
aggregate nominal amount equal to 5 per cent of the aggregate nominal amount of all the ordinary shares in issue and fully paid as at 20 February 2009,
the latest practicable date prior to issue of this notice. This authority, if renewed, will terminate on the date of the annual general meeting in 2010 or on
1 May 2010, whichever is the earlier. The directors have no present intention of exercising this authority.

Resolution 9: Authority for on-market purchases
Resolution 9 authorises the Company to purchase its own shares (in accordance with Section 166 of the Act and article 40 of the Company’s new Articles
of Association), during the period from the date of this annual general meeting until the end of the next annual general meeting, up to a total of
1,856,649 shares. The minimum price payable for a share shall be 2p. The maximum price shall be an amount equal to 105 per cent of the average of the
middle market quotations for the Shares as derived from the Daily Official List of the London Stock Exchange for the five business days immediately
preceding the day on which the purchase is made.

Resolution 10: Adoption of new Articles of Association
It is proposed in resolution 10 to amend the company’s current articles of association (the “Current Articles”) in order to update them primarily to take
account of changes in English company law brought about by the Companies Act 2006 (“2006 Act”) (the “Amended Articles”).
The 2006 Act is being implemented in stages: some of its provisions are already in force and the remaining provisions are proposed to be implemented on
1 October 2009. The Amended Articles are intended to reflect provisions of the 2006 Act that are in force as at 1 October 2008.
Due to the phased nature of implementation of the 2006 Act, it is likely that further changes to the Company’s articles of association will be proposed at
a later annual general meeting.
The principal changes introduced in the Amended Articles are summarised in the Appendix. Other changes, which are of a minor, technical or clarifying
nature and also some more minor changes which merely reflect changes made by the 2006 Act have not been noted in the Appendix.
The Amended Articles showing all the changes to the Current Articles are available for inspection, as noted on page 68 of this document.
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Summary of the proposed changes to the Current Articles

The material differences between Current Articles and the Amended Articles are summarised below. Changes of a minor, conforming or purely technical nature have
not been mentioned specifically. 

1. Articles which duplicate statutory provisions
Provisions in the Current Articles which replicate provisions contained in the 2006 Act are in the main removed in the Amended Articles. This is in line with the
approach advocated by the Government that statutory provisions should not be duplicated in a company’s constitution. Certain examples of such provisions include
provisions as to the form of resolutions, the requirement to keep accounting records and provisions regarding the period of notice required to convene general
meetings. The main changes made to reflect this approach are detailed below.

2. General
Several statutory references have been amended in the Amended Articles to take account of the implementation of provisions in the 2006 Act and repeal of
corresponding sections of the Companies Act 1985. Some definitions have also been changed and new definitions added to bring the articles in line with relevant
provisions of the 2006 Act. In addition, other miscellaneous non material changes have been made to reflect current law and practice.

3. Form of resolution
The Current Articles contain a provision that, where for any purpose an ordinary resolution is required, a special or extraordinary resolution is also effective and that,
where an extraordinary resolution is required, a special resolution is also effective. This provision is being removed as the concept of extraordinary resolutions has
not been retained under the 2006 Act. Further, the remainder of the provision is reflected in full in the 2006 Act.

The Current Articles enable members to act by written resolution. Under the 2006 Act public companies can no longer pass written resolutions. These provisions have
therefore been removed in the Amended Articles. Additionally, it is not necessary to set out what may or may not be special business at an AGM in a company’s
articles of association and these provisions have been removed in the Amended Articles.

4. Requirements for registration of share transfer and refusal to transfer
The 2006 Act introduces a new requirement for companies to register share transfers or to provide the transferee with reasons for refusal as soon as possible.
Provisions in the Current Articles which state that directors can refuse to transfer shares without giving a reason have been amended accordingly.

5. Convening general meetings
The provisions in the Current Articles dealing with the convening of general meetings and the length of notice required to convene general meetings are being
removed in the Amended Articles because the relevant matters are provided for in the 2006 Act. In particular a general meeting (other than an annual general
meeting) to consider a special resolution can be convened on 14 days’ notice whereas previously 21 days’ notice was required. In addition, the chairman of a general
meeting no longer has a casting vote.

6. Proxies
Under the 2006 Act proxies are entitled to vote on a show of hands whereas under the Current Articles proxies are only entitled to vote on a poll. The time limits for
the appointment or termination of a proxy appointment have been altered by the 2006 Act so that the articles cannot provide that they should be received more than
48 hours before the meeting or in the case of a poll taken more than 48 hours after the meeting, more than 24 hours before the time for the taking of a poll, with
weekends and bank holidays being permitted to be excluded for this purpose. The Amended Articles give the directors discretion, when calculating the time limits, to
exclude weekends and bank holidays. Multiple proxies may be appointed provided that each proxy is appointed to exercise the rights attached to a different share
held by the shareholder. The Amended Articles reflect all of these provisions.

7. Corporate representatives
Under section 323(1) of the 2006 Act, a corporate shareholder can now appoint more than one corporate representative. The Company is aware of concerns that have
been raised about the effect of section 323(4) of the 2006 Act, which provides that where multiple corporate representatives of the same corporate shareholder vote
differently, the power to vote is treated as not having been exercised. As the Amended Articles generally avoid duplicating provisions of the 2006 Act, the Amended
Articles do not incorporate or explicitly reflect the terms of section 323(4) of the 2006 Act. The Company intends to take account of best practice to allow, as far as
possible, multiple corporate representatives to attend general meetings of the Company and ensure their votes are counted.

8. Notice of board meetings
Under the Current Articles, when a director is abroad he can request that notice of directors’ meetings are sent to him at a specified address and if he does not do so
he is not entitled to receive notice while he is away. This provision has been removed, as modern communications mean that there may be no particular obstacle to
giving notice to a director who is abroad. 

9. Directors’ indemnities
The 2006 Act has in some areas widened the scope of the powers of a company to indemnify directors. In particular, a company that is a trustee of an occupational
pension scheme can now indemnify a director against liability incurred in connection with the company’s activities as trustee of the scheme. This is reflected in the
Amended Articles. The opportunity is also being taken to clarify that, subject to the 2006 Act, the Company may grant indemnities to directors of associated
companies.

The Amended Articles also contain a provision allowing a director to vote and be counted in the quorum at a board meeting in respect of any resolution concerning
indemnification (including loans) by the Company in relation to the performance of his or her duties. This clarifies the ability of the board to adopt indemnities in
favour of directors in accordance with the 2006 Act.

10. Conflicts of interest
The 2006 Act sets out directors’ general duties which largely codify the pre-existing law but with some changes. Under the 2006 Act, from 1 October 2008 a director
must avoid a situation where he has, or can have, a direct or indirect interest that conflicts, or possibly may conflict with the company’s interests. The requirement
is very broad and could apply, for example, if a director becomes a director of another company or a trustee of another organisation.

Section 175(5)(b) of the 2006 Act allows directors of public companies to authorise conflicts and potential conflicts where the articles of association contain a
provision to this effect. The 2006 Act also allows the articles of association to contain other provisions for dealing with directors’ conflicts of interest so that the
relevant company’s directors may avoid breaching their duties. The Amended Articles give the directors authority to approve conflicts and potential conflicts of
interest and include other provisions to allow conflicts of interest to be dealt with in a similar way to the current position.

There are safeguards which will apply when directors decide whether to authorise a conflict or potential conflict. First, only independent directors (ie those who have
no interest in the matter being considered) will be able to take the relevant decision, and secondly, in taking the decision the directors must act in a way they
consider, in good faith, will be most likely to promote the Company’s success. The directors will be able to impose limits or conditions when giving authorisation if
they think this is appropriate.

It is also proposed that the Amended Articles should contain provisions relating to confidential information, attendance at board meetings and availability of board
papers. These provisions will only apply where the position giving rise to the potential conflict has previously been authorised by the directors as set out above.

11. Deletion of Interim Articles
The Current Articles contain interim provisions which ceased to have force and effect when the Company was admitted to trading on the AIM market. These provisions
have been removed from the Amended Articles.

Notice of Annual General Meeting
Continued

214285_Res Now pp67-pp72  20/2/09  13:44  Page 70



FO
R

M
 O

F 
PR

O
XY

71

ANNUAL REPORT 2008

FO
R

M
 O

F 
PR

O
XY

Form of Proxy

For use at the annual general meeting of Research Now plc (the “Company”) will be convened at 3 Noble Street, 
London EC2V 7EE at 9am on 26 March 2009.

I/We..........................................of ............................................

a member(s) of Research Now plc HEREBY APPOINT the chairman of the meeting, or (see note 2)

................................................................................................
as my/our proxy to vote on my/our behalf at the annual general meeting of the Company to be held on 26 March 2009 at 9am
and at any adjournment thereof. In the event of a poll being directed or demanded, I/we direct my/our proxy to vote on the
Resolutions set out in the notice of annual general meeting as shown below.

Please indicate with a cross (‘X’) in the appropriate space provided below how you wish your votes on the Resolutions to be
cast. If you sign this Form of Proxy and return it without any specific direction as to how you wish your votes to be cast, the
proxy may vote as he thinks fit or abstain from voting in respect of all or any of the resolutions and also on any other business
which may properly come before the meeting.

RESOLUTION FOR AGAINST WITHHELD DISCRETIONARY
VOTE

ORDINARY RESOLUTION

1. To receive the Directors’ report and the Company’s annual 
accounts, together with the auditors’ report on those accounts 
and the auditable part of the Directors’ remuneration report

2. To approve the Directors remuneration report for the year 
ended 31 October 2008

3. To re-elect C Havemann as a Director

4. To re-elect C Fairbairn as a Director

5. To re-appoint Ernst & Young as the Company’s auditors 

6. To authorise the remuneration of the auditors

7. To generally and unconditionally authorise the Directors to 
allot relevant securities 

SPECIAL RESOLUTION

8. To generally disapply statutory pre-emption rights

9. To generally and unconditionally authorise the Company to 
make market purchases

10. To amend the articles of association of the Company

Dated this ..................................day of ........................................
Signature (see notes 4, 5 and 6)

Notes
1. The name(s) and address(es) of all holders should be stated in block capitals
2. If it desired to appoint a proxy other than the Chairman of the meeting his/her/their name(s) and address (es) should be inserted, the reference to the Chairman deleted and the

alteration initialled.  
3. A shareholder is entitled to appoint one or more persons as proxies to exercise all or any of his rights to attend, speak and vote at the meeting. A proxy need not be a member of

the Company. A member may appoint more than one proxy in relation to the meeting provided that each proxy is appointed to exercise the rights attached to a different share or
shares held by him. The appointment of a proxy will not preclude a shareholder from attending and voting in person at the meeting if he so wishes. To appoint more than one
proxy shareholders will need to complete a separate proxy form for each proxy. Copies of additional proxy forms can be obtained from the Company’s registrars, Capita Registrars,
The Registry, 34 Beckenham Road, Beckenham, Kent, BR3 4TU, or shareholders may photocopy the form of proxy indicating on each copy the name of the proxy to be appointed
and the number of shares in respect of which the proxy is appointed. The total votes cast and abstentions recorded by a shareholder or his duly appointed proxies may not, in
aggregate, exceed the total number of the votes exercisable by that shareholder in respect of ordinary shares in the Company of which he is the holder. All forms of proxy should
be returned together in the same envelope. Shareholders can only appoint a proxy using the procedures set out in these notes and the notes to the proxy form.

4. In the case of an individual, this Form of Proxy should be signed by the appointer or his attorney.
5. In the case of joint holders, this Form of Proxy may be signed by any one of such holders but the vote of the senior who tenders a vote either in person or by proxy shall be

accepted to the exclusion of the vote(s) of the other joint holder(s). For this purpose seniority shall be determined by the order in which the names appear in the register of
members. In any event, the names of all joint holders should be stated on the Form of Proxy.

6. In the case of a corporation, this Form of Proxy must be executed under its common seal (or such form of execution as has the same effect) or should be signed on its behalf by an
attorney or by a duly authorised officer of the corporation.

7. An ‘X’ in the relevant box will indicate that you wish all of your votes to be cast in the way indicated. If no direction is given your proxy will have discretion to vote or abstain in
respect of your total holdings on those and all other resolutions or amendments thereof which may be voted on at the meeting.

8. When two or more valid instruments of proxy are delivered in respect of the same share for use at the same meeting, the one which was executed last shall be treated as
replacing and revoking the other(s) as regards that share.

9. To be valid this Form of Proxy, together with the Power of Attorney (if any) under which it is signed, or a duly certified copy thereof, must be lodged with the Company’s
registrars, Capita Registrars, The Registry, 34 Beckenham Road, Beckenham, Kent, BR3 4TU no later than 11am on 24 March 2009.

10. Completion and submission of a Form of Proxy does not preclude you from attending the meeting and voting should you wish to do so.
11. CREST members should use the CREST electronic proxy appointment service and refer to Note 4 of the Notice of Annual General Meeting in relation to the submission of a proxy

appointment via CREST.
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We have had a good start
to trading in the new
financial year but, like
most companies today, are
naturally cautious about
extrapolating these
positive results. We
remain focused on
managing our operations
to achieve profitable
growth in 2009.

”
Research Now is one of the leading international
online fieldwork and panel specialists to the global
market research industry and some of the world’s
best known companies. Research Now owns the
“Valued Opinions” family of 36 online panels across
Europe, North & Latin America and Asia-Pacific.

“Fieldwork” is the collection of survey data via
personal interviews. Research Now undertakes
fieldwork online from its panel of over two million
potential respondents globally.

Research Now – which has offices in London, Paris,
Hamburg, Frankfurt, Munich, Athens, New York, San
Francisco, Chicago, Los Angeles, Dallas, Toronto,
Sydney, Melbourne, Auckland, Singapore, Sydney – is
benefiting from a structural shift towards online
fieldwork (and away from “face-to-face” and
telephone methods), largely as a result of online
research often being “cheaper, faster and better”
than traditional survey methods.

“
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